As filed with the Securities and Exchange Commission on November 29, 1999 

Registration No. 333-88735 



SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549 



PRE-EFFECTTVE 

AMENDMENT NO. 2 

TO 

FORM S-4 

REGISTRATION STATEMENT 
UNDER 

THE SECURITIES ACT OF 1933 



MOTOROLA, INC. 

(Exact name of registrant as specified in its charter) 

Delaware 3663 36-1115800 

(State or other jurisdiction of (Primary Standard Industrial Classification (I.R.S. Employer 

Incorporation or organization) Code Number) IdentiBcatioD No.) 

1303 East Algonquin Road 
Schaumburg, Illinois 60196 
(847) 576-5000 
(Address, including zip code, and telephone number, including 
area code, of registrant's principal executive offices) 



Carl F. Koenemann 
Executive Vice President and Chief Financial Officer 
Motorola, Inc. 
1303 East Algonquin Road 
Schaumburg, Illinois 60196 
(847) 576-5000 

(Name, address, including zip code, and telephone number, 
including area code, of agent for service) 



With copies to: 

Patricia A. Vlahakis, Esq. Charles I* Cogut, Esq. 

Wachteil, Lipton, Rosen & Katz Mario A. Ponce, Esq. 

51 West 52nd Street Simpson Thacher & Bartlett 

New York, New York 10019-6150 425 Lexington Avenue 

(212) 403-1000 New York, New York 10017 

(212) 455-2000 



Approximate date of commencement of proposed sale to the public: As soon as practicable after the eifective time of the merger of a wholly 
owned subsidiary of the registrant with General Instrument Corporation, which shall occur as soon as practicable after the effective date of this 
registration statement and the satisfaction of all conditions to the closing of such merger. 



If the securities being registered on this form arc being offered in connection with the formation of a holding company and there is compliance widi 
General Instruction G, check the following box. Q 

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securides Act, check the following box and list 
ihc Securities Act registration statement number of the earlier effective registration statement for the same offering. Q 

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act 
registration statement number of the earlier effective registration statement for the same offering. □ 

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its 
effective date until the registrant shall file a further amendment which specifically states that this registration statement 
shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as amended, or until this 
registration statement shall become effective on such date as the Securities and Exchange Corrunission, acting pursuant to 
said Section 8(a), may determine. 



Agreement and Plan of Merger 

By and Among 
Motorola, Inc., 

Lucerne Acquisition Corp, 

and 

General Instrument Corporation 
Dated as of September 14, 1999 



TABLE OF CONTENTS 



Page 

— —j 

ARTICLE I 
The Merger 

SECTION LL The Merger A-l 

SECTION 1.2. Effective Time , A-l 

SECTION L3. Effect of the Merger A-l 

SECTION 1,4. Certificate of Incorporation; By-laws A-2 

SECTION 1.5. Directors and Officers A-2 



ARTICLE n 

Conversion of Securities; Exchange of Certificates 

SECTION 2.1. Conversion of Securities .. A-2 

SECTION 2.2. Exchange of Certificates , A-2 

SECTION 23. Stock Transfer Books A-5 

SECTION 2.4. Stock Options A-5 

SECTION 2.5 Warrants A-5 



ARTICLE HI 

Representations and Warranties of the Company 

SECTION 3.L Organization and Qualification; Subsidiaries , , A-6 

SECTION 3-2. Certificate of Incorporation and By-laws; Corporate Books and Records A-6 

SECTION 3.3. Capitalization A-6 

SECTION 3.4. Authority Relative to This Agreement A-7 

SECTION .3,5, No Conflict; Required Filings and Consents A-8 

SECTION 3.6. Permits; Compliance With Law A-9 

SECTION 3.X SEC Filings; Financial Statements A-9 

SECTION 3.8. Absence of Certain Changes or Events , A-10 

SECTION 3.9, Employee Benefit Plans; Labor Matters A-ll 

SECTION 3.10, Accounting and Tax Matters A-12 

SECTION 3-11. Contracts; Debt Instruments A-13 

SECTION 3.12, Litigation A~13 

SECTION 3.13. Environmental Matters * A-14 

SECTION 3.14, Intellectual Property A-l 4 

SECTION 3.15. Taxes A-15 

SECTION 3,16.. Insurance A-16 

SECTION 3.17. Opinion of Financial Advisors A-16 

SECTION 3,1 8, Vote Required A-16 

SECTION 3.19- Brokers A-l 7 

SECTION 3.20. Year 2000 Compliance A-17 

SECTION 3.21. Disclosure A-l 7 

i 



Page 



SECTION 4.1. 
SECTION 4,2. 
SECTION 43. 
SECTION 4 A 
SECTION 4.5. 
SECTION 4.6, 
SECTION 4.7. 
SECTION 4.8.. 
SECTION 4.9. 
SECTION 4.10. 
SECTION 4.11. 
SECTION 4.11 



ARTICLE IV 

Representations and Warranties of Parent and Merger Sub 

Organization and Qualification; Subsidiaries A -17 

Certificate of Incorporation and By-laws; Corporate Books and Records '.'/,. [ A-l 7 

Capitalization ^ ^ 

Authority Relative to This Agreement [[[[[[[".]'.[][[][[ A- 18 

No Conflict; Required Filings and Consents " A .jg 

SEC Filings; Financial Statements , A „I9 

Absence of Certain Changes or Events A _ j9 

Accounting and Tax Matters A-19 

Ownership of Merger Sub; No Prior Activities , _ A . 2 o 

Opinion of Financial Advisor A 20 

* roi f s a. 20 

Disclosure _ ^ 



SECTION 5-1. 
SECTION 5.2. 
SECTION 5.3. 
SECTION 5,4. 



ARTICLE V 
Covenants 

Conduct of Business by the Company Pending the Closing , a-20 

Conduct of Business by Parent Pending the Closing A-22 

Cooperation , ' " * 

Next Level Communications A -23 



SECTION 6.L 
SECTION 6.2. 
SECTION 6.3. 
SECTION 6,4. 
SECTION 6.5. 
SECTION 6,6. 
SECTION 6 J. 
SECTION 6.8. 
SECTION 6.9. 
SECTION 6.10. 
SECTION 61 L 
SECTION 6.12. 
SECTION 6.13.. 
SECTION 614. 
SECTION 615. 



ARTICLE VI 

Additional Agreements 

Registration Statement; Proxy Statement „ 4 A „23 

Stockholders* Meetings _ , A 24 

Access to Information; Confidentiality ^ ^25 

No Solicitation of Transactions * A „25 

Appropriate Action; Consents; Filings p * * A -26 

Pooling « 

Letters of Accountants 

Certain Notices 

Pooling Affiliates ^ 2g 

Public Announcements , o A _2g 

Stock Exchange Listing _ ^ * * * " " 

Employee Benefit Matters , . ' A 2 8 

Certain Employment Arrangements — - - ^ 

Indemnification of Directors and Officers 

Plan of Reorganization 



A-27 
A-27 
A-27 



A-29 
A-30 



SECTION 7.1. 
SECTION 7,2. 
SECTION 7.3. 



ARTICLE VH 

Closing Conditions ^ ^ 

Conditions to Obligations of Each Party Under This Agreement A . 30 

Additional Conditions to Obligations of Parent and Merger Sub ] " ' ]]' * A-30 

Additional Conditions to Obligations of the Company V/. A-31 



ii 



Page 

ARTICLE VIE 
Termination, Amendment and Waiver 

SECTION 8.L Termination A-32 

SECTION 8.2. Effect of Teraiination , . , A-33 

SECTION 8.3.. Amendment . . A-33 

SECTION 8.4, Waiver A-33 

SECTION 8.5. Fees and Expenses A-34 

ARTICLE DC 
General Provisions 

SECTION 9-L Non-Survival of Representations and Wan-anties A-34 

SECTION 9.2. Notices A-34 

SECTION 93. Certain Definitions * A-35 

SECTION 9-4, Headings , A-35 

SECTION 9.5, Severability A-35 

SECTION 9.6. Entire Agreement , A-35 

SECTION 9 J. Assignment A-35 

SECTION 9.8. Parties in Interest A-35 

SECTION 9,9. Mutual Drafting A-36 

SECTION 9.10. Governing Law A-36 

SECTION 9.1L Counterparts A-36 



iii 



INDEX OF DEFINED TERMS 



Section 

Acquisition Agreement ,. Section 6.4(d) 

Acquisition Proposal Section 6.4(c) 

affi,iate ' - Section 9.3(d) 

Agreement c Preamble 

Benefit Plans Section 6.12(a) 

Blue Sky Laws Section 3.5(b) 

Business Day Section 9.3(b) 

CERCLA Section 3.13 

Certificate of Merger Section 1-2 

Certificates Section 2.2(b) 

Code Preamble 

c °mP™y Preamble 

Company Benefit Plans Section 3.9(a) 

Company Breakup Fee Section 8.2(b) 

Company By-laws Section 3 2(a) 

Company Certificate , Section 3.2(a) 

Company Common Stock , Section 2.1(a) 

Company Disclosure Schedule rfl Preamble 

Company Employees Secdon 6 12(a) 

Company Financial Advisor , Section 3.17 

Company Material Adverse Effect t Section 3.1 

Company Material Contract , Section 3.11 

Company Option [ _ [ Section 2 " 4 

Company Permits Section 3 6 

Company Preferred Stock , Section 3.3 

Company Rights Agreement , Section 3 4 

Company SEC Filings Section 3J(a) 

Company Stock Option Plans . Section 2.4 

Company Stockholders' Meeting , Section 6.2(a) 

Company Subsidiaries Section 3 1 

Confidentiality Agreement ; Section 63(b) 

Control Section 9.3(c) 

DGCL Preamble 

Distribution Agreement Section 3.7(d) 

Effective Time Section 1.2 

Environmental Laws Section 3 13 

Environmental Permits ^ Section 3 13 

ERISA Section 3.9(a) 

Excess Shares Section 2 .2(e)(2) 

Exchange Act Section 3..5(b) 

Exchange Agent Section 2.2(a) 

Exchange Fund Section 2.2(a) 

Exchange Ratio Section 2.1(a) 

GAAP Section 3.7(b) 

Governmental Entity Section 3 5(b) 

Hazardous Materials J Section 3 13 

HSRAct • '.V. Section 3 J(b) 

Indemnified Parties Section 6.14(b) 

Insurance Amount Section 6.14(c) 

iv 



Intellectual Property . . . . 

IRS 

knowledge 

Law , , ~ 

Material Intellectual Property . 

Merger 

Merger Consideration 

Merger Sub 

Merger Sub Common Stock . - 

Multiemployer Plan 

Multiple Employer Plan 

1997 Plan 

1999 Plan 

NL 

NIP 

NYSE 

Parent * 

Parent Common Stock 

Parent Disclosure Schedule . . 
Parent Financial Advisor 
Parent Material Adverse Effect 

Parent Preferred Stock 

Parent SEC Filings 

Parent Stockholders' Meeting .. 

Parent Subsidiaries 

PBGC 

person 

Pooling Affiliate * 

Proxy Statement 

Registration Statement - 

Representatives 

Section 16 . .. . 

Securities Act 

Share Issuance , 

Spin-Offs 

subsidiary or subsidiaries 

Surviving Corporation * 

Tax Sharing Agreement 

Taxes 

Warrant Agreement 

Warrants 



Section 

Section 3,14 
Section~3.9(a) 
Section 9 3(d) 
Section 3.5(a) 
Section 3.14(b) 
Preamble 
Section 8.3 
Preamble 
Section 2.1(c) 
Section 3.9(b) 
Section 3.9(b) 
Section 2A 
Section 2.4 
Section 3 J(a) 
Section 3.7(b) 
Section 2..2(e)(2) 
Preamble 
Section 2.1(a) 
Article IV Preamble 
Section 4.10 
Section 4.1 
Section 4.3 
Section 4.6(a) 
Section 6.2(b) 
Section 4.1 
Section 3.9(b) 
Section 93(e) 
Section 6,9(a) 
Section 6.1 (a) 
Section 6.1(a) 
Section 6.3(a) 
Section 6, 12(b) 
Section 3,5(b) 
Section 4.4 
Section 3 /7(d) 
Section 93(f) 
Section LI 
Section 3.7(d) 
Section 3.15(a) 
Section 2.5 
Section 2,5 



v 



AGREEMENT AND PLAN OF MERGER, dated as of September 14, 1999 (this "Agreement"), by and 
among Motorola, Lie, a Delaware corporation ("Parent"), Lucerne Acquisition Corp., a Delaware corporation 
and a wholly owned subsidiary of Parent ("Merger Sub"), and General Instrument Corporation, a Delaware 
corporation (the "Company'*)^ 

WHEREAS, the respective Boards of Directors of Parent, Merger Sub and the Company have approved 
and declared advisable the merger of Merger Sub with and into the Company (the "Merger") upon the terms 
and subject to the conditions of this Agreement and in accordance with the General Corporation Law of the 
State of Delaware (the "DGCU'); 

WHEREAS, the respective Boards of Directors of Parent and the Company have determined that the 
Merger is in furtherance of and consistent with their respective business strategies and is in the best interest of 
their respective stockholders, and Parent has approved this Agreement and the Merger as the sole stockholder 

of Merger Sub; 

WHEREAS, as a condition to, and in connection with the execution of this Agreement, Lucerne Media 
Corporation has entered into a Voting Agreement with Parent in the form attached hereto as Exhibit A; 

WHEREAS, for federal income tax purposes, it is intended that the Merger shall qualify as a tax-free 
reorganization under the provisions of section 368(a) of the United States Internal Revenue Code of 1986, as 
amended (the "Code"); and 

WHEREAS, for accounting purposes, it is intended that the Merger shall be accounted for as a "pooling 
of interests"; 

NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, 
covenants and agreements set forth in this Agreement and intending to be legally bound hereby, the parties 
hereto agree as follows: 

ARTICLE I 
The Merger 

SECTION 1.1. The Merger. Upon the terms and subject to the conditions set forth in this Agreement, 
and in accordance with the DGCL, at the Effective Tune (as defined in Section L2), Merger Sub shall be 
merged with and into the Company As a result of the Merger, the separate corporate existence of Merger Sub 
shall cease and the Company shall continue as the surviving corporation of the Merger (the "Surviving 
Corporation"). 

SECTION 1.2. Effective Time. No later than three Business Days after the satisfaction or, if permissible, 
waiver of the conditions set forth in Article VII, the parties hereto shall cause the Merger to be consummated 
by filing a certificate of merger (the "Certificate of Merger") with the Secretary of State of the State of 
Delaware, in such form as required by, and executed in accordance with the relevant provisions of, the DGCL 
(the date and time of such filing, or if another date and time is specified in such filing, such specified date and 
time, being the "Effective Time"). 

SECTION L3, Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided 
in the applicable provisions of the DGCL. Without limiting the generality of the foregoing, and subject thereto, 
at the Effective Time, except as otherwise provided herein, all the property, rights, privileges, powers and 
franchises of the Company and Merger Sub shall vest in the Surviving Corporation, and all debts, liabilities and 
duties of the Company and Merger Sub shall become the debts, liabilities and duties of the Surviving 
Corporation. 
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SECTION 1 A Certificate of Incorporation; By-laws. At the Effective Time, the Certificate of 
Incorporation and the By-laws of the Surviving Corporation shall be amended in their entirety to contain the 
provisions set forth in the Certificate of Incorporation and By-laws of Merger Sub, as in effect immediately 
prior to the Effective Time. 

SECTION 1.5,. Directors and Officers. Tbe directors of Merger Sub immediately prior to the Effective 
Time shall be the initial directors of the Surviving Corporation, each to hold office in accordance with the 
Certificate of Incorporation and By-laws of the Surviving Corporation. The officers of the Company 
immediately prior to the Effective Time shall be the initial officers of the Surviving Corporation, each to hold 
office in accordance with the Certificate of Incorporation and By-laws of the Surviving Corporation* 

ARTICLE H 

Conversion of Securities; Exchange of Certificates 

SECTION 2.1. Conversion of Securities. At the Effective Time, by virtue of the Merger and without any 
action on die part of Merger Sub, the Company or the holders of any of the following securities: 

(a) Each share of common stock, par value $0.01 per share, of the Company {"Company Common 
Stock 1 ') issued and outstanding immediately prior to the Effective Time (other than any shares of 
Company Common Stock to be canceled pursuant to Section 2.1(b)) shall be converted, subject to Section 
2.2(e), into the right to receive 0.575 of a share of common stock, par value $3.00 per share {"Parent 
Common Stock"), of Parent (the "Exchange Ratio"), including the corresponding percentage of a right to 
purchase shares of Junior Participating Preferred Stock, Series B, par value $100 per share, of Parent 
pursuant to the Rights Agreement, dated November 5, 1998, between Parent and Harris Trust and Savings 
Bank, as Rights Agent; provided, however, that, in any event, if between the date of this Agreement and 
the Effective Time the outstanding shares of Parent Common Stock or Company Common Stock shall 
have been changed into a different number of shares or a different class, by reason of any stock dividend, 
subdivision, reclassification, recapitalization, split, combination or exchange of shares, the Exchange Ratio 
shall be correspondingly adjusted to reflect such stock dividend, subdivision, reclassification, 
recapitalization, split, combination or exchange of shares- All such shares of Company Common Stock 
shall no longer be outstanding and shall automatically be canceled and retired and shall cease to exist, and 
each certificate previously representing any such shares shall thereafter represent the right to receive a 
certificate representing the shares of Parent Common Stock into which such Company Common Stock was 
converted in the Merger Certificates previously representing shares of Company Common Stock shall be 
exchanged for certificates representing whole shares of Parent Common Stock issued in consideration 
therefor upon the surrender of such certificates in accordance with the provisions of Section 2.2, without 
interest No fractional share of Parent Common Stock shall be issued, and, in lieu thereof, a cash payment 
shall be made pursuant to Section 2,2(e) hereof. 

(b) Each share of Company Common Stock held in the treasury of the Company immediately prior 
to the Effective Time shall be canceled and extinguished without any conversion thereof and no payment 
shall be made with respect thereto, 

(c) Each share of common stock, par value $0.01 per share, of Merger Sub {"Merger Sub Common 
Stock") issued and outstanding immediately prior to the Effective Time shall be converted into and 
exchanged for one newly and validly issued, fully paid and nonassessable share of common stock of the 
Surviving Corporation. 

SECTION 2.2. Exchange of Certificates. 

(a) Exchange Agent As of the Effective Time, Parent shall deposit, or shall cause to be deposited, with 
Harris Trust and Savings Bank or another bank or trust company designated by Parent and reasonably 
satisfactory to the Company (the "Exchange Agent"), for the benefit of the holders of shares of Company 
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Common Stock, for exchange in accordance with this Article II, through the Exchange Agent, certificates 
representing the shares of Parent Common Stock (such certificates for shares of Parent Common Stock, 
together with cash in lieu of fractional shares and any dividends or distributions with respect thereto, being 
hereinafter referred to as the ^Exchange Fund'*) issuable pursuant to Section 2.1 in exchange for outstanding 
shares of Company Common Stock* The Exchange Agent shall, pursuant to irrevocable instructions, deliver the 
Parent Common Stock contemplated to be issued pursuant to Section 2-1 out of the Exchange Fund. Except as 
contemplated by Section 2.2(e) hereof , the Exchange Fund shall not be used for any other purpose. 

* 

(b) Exchange Procedures, Promptly after the Effective Time, Parent shall instruct the Exchange Agent to 
mail to each holder of record of a certificate or certificates which immediately prior to the Effective Tune 
represented outstanding shares of Company Common Stock (the "Certificates") (1) a letter of transmittal 
(which shall specify that delivery shall be effected, and risk of loss and title to the Certificates shall pass, only 
upon proper delivery of the Certificates to the Exchange Agent and shall be in customary form) and (2) 
instructions for use in effecting the surrender of the Certificates in exchange for certificates representing shares 
of Parent Common Stock. Upon surrender of a Certificate for cancellation to the Exchange Agent together with 
such letter of transmittal, duly executed, and such other documents as may be required pursuant to such 
instructions, the holder of such Certificate shall be entitled to receive in exchange therefor a certificate 
representing that number of whole shares of Parent Common Stock which such holder has the right to receive 
in respect of the shares of Company Common Stock formerly represented by such Certificate (after taking into 
account all shares of Company Common Stock then held by such holder), cash in lieu of fractional shares of 
Parent Common Stock to which such holder is entitled pursuant to Section 2.2(e) and any dividends or other 
distributions to which such holder is entitled pursuant to Section 2.2(c), and the Certificate so surrendered shall 
forthwith be canceled No interest will be paid or accrued on any cash in lieu of fractional shares or on any 
unpaid dividends and distributions payable to holders of Certificates. Notwithstanding anything to the contrary 
contained herein, no certificate representing Parent Common Stock or cash in lieu of a fractional share interest 
shall be delivered to a person who is a Pooling Affiliate (as defined in Section 6..9(a)) of the Company unless 
such Pooling Affiliate has theretofore executed and delivered to Parent the agreement referred to in Section 
6.9(a), In the event of a transfer of ownership of shares of Company Common Stock which is not registered in 
the transfer records of the Company, a certificate representing the proper number of shares of Parent Common 
Stock may be issued to a transferee if the Certificate representing such shares of Company Common Stock is 
presented to the Exchange Agent, accompanied by all documents required to evidence and effect such transfer 
and by evidence that any applicable stock transfer taxes have been paid. Until surrendered as contemplated by 
this Section 2.2, each Certificate shall be deemed at any time after the Effective Time to represent only the 
right to receive upon such surrender the certificate representing shares of Parent Common Stock, cash in lieu of 
any fractional shares of Parent Common Stock to which such holder is entitled pursuant to Section 2,2(e) and 
any dividends or other distributions to which such holder is entitled pursuant to Section 2.2(c), 

(c) Distributions with Respect to Unexchanged Shares of Parent Common Stock. No dividends or other 
distributions declared or made after the Effective Time with respect to Parent Common Stock with a record 
date after the Effective Time shall be paid to the holder of any unsurrendered Certificate with respect to the 
shares of Parent Common Stock represented thereby, and no cash payment in lieu of fractional shares shall be 
paid to any such holder pursuant to Section 2.2(e), unless and until the holder of such Certificate shall 
surrender such Certificate. Subject to the effect of escheat, tax or other applicable Laws, following surrender of 
any such Certificate, there shall be paid to the holder of the certificates representing whole shares of Parent 
Common Stock issued in exchange therefor, without interest, (1) promptly, the amount of any cash payable 
with respect to a fractional share of Parent Common Stock to which such holder is entitled pursuant to Section 
2.2(e) and the amount of dividends or other distributions with a record date after the Effective Time theretofore 
paid with respect to such whole shares of Parent Common Stock and (2) at the appropriate payment date, the 
amount of dividends or other distributions, with a record date after the Effective Time but prior to surrender 
and a payment date occurring after surrender, payable with respect to such whole shares of Parent Common 
Stock. 
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(d) No Further Rtghts in Company Common Stock. All shares of Parent Common Stock issued upon 
converse of the shares of Compaq Common Stock in accordance with the terms hereof (mcluX ^ cash 
patd pursuant to Section 2.2(c) or (e» shall be deemed to have been issued in full satisfaction oS S 
pertaining to such shares of Company Common Stock. 

StJt^ raCti T' (1) N °, CertifiCateS ° r scri P renting fractional shares of Parent Common 

Stock shaU be issued upon the surrender for exchange of Certificates, no dividend or distribution wiftTspect 
to Parent Common Stock shall be payable on or with respect to any fractional share and «S^S2JSS 
interests will not entitle the owner thereof to any rights of a stockholder of Parent 

^o^A^^^ffi f ° ll0 ^ e "* EffCCtiVe ThD& ' ** Exch3 ^ Agent shall determine the 
excess of (A) the number of full shares of Parent Common Stock delivered to the Exchange Agent bv Parent 
pursuant to Section 2.2(a) over (B) the aggregate number of full shares of Parent CtaSTsSS^ta 
distributed to holders of Company Common Stock pursuant to Section 2.2(b) (such excess being herein called 
fte Excess Share?').. As soon after the Effective Time as practicable, the Exchange Agent as Lent for such 

252 TmZ 0 k s T^ sh t seu Excess A hares at *- prevaili * p * ces « ^SX stfck 

bxchange, Inc. (the NYSE ), all m the manner provided in paragraph (3) of this Section 2.2(e). 

(3) The sale of the Excess Shares by the Exchange Agent shall be executed on the NYSE throueh one or 
more member firms of the NYSE and shall be executed in round lots to the extent practicable Un^Tnet 
proceeds of any such sale or sales have been distributed to such holders of Company Common Stock me 

ExS a' S ™? SUCh IT* fa „ *°* f ° r SUCh h0WerS ° f C ° m ^ C ™ Sto " of the 
* \ r Pany Pay * commissions - Tansfer taxes and other out-of-pocket faction 
costs of the Exchange Agent incurred in connection with such sale or sales of Excess Shares. In addition the 
Company shall pay the Exchange Agent's compensation and expenses in connection with such sale or sales 
The Exchange Agent shall determine the portion of such net proceeds to which each holder of Company ' 
Common Stock shall be entitled, if any, by multiplying the amount of the aggregate net proceeds by a fraction 
fce numerator of winch is the amount of the fractional share interest to which such holder of Company 

SZ^hI h 5 , (3ft f S?- *** aCC0UDt 311 ° f PareDt 0001111011 St ock to be issued to such 
of Collv r deD ™ £ ° f » fte negate amount of fractional share interests to which all holders 

of Company Common Stock are entitled 

mnTnv r. S °° n IfV^ **** ^ determinati0 ° of the amount of cash, if any, to be paid to holders of 
Company Common Stock wtth respect to any fractional share interests, the Exchange Agent shall promptly pay 

SecuoT^c)' 0 ° f C ° mPWy C0Cmm St ° Ck SUbj£Ct t0 ^ fa aCCOldance with * e te ™ * 

th » J?* TeT f" atim °f^ ch ^se Fund. Any portion of the Exchange Fund which remains undistributed to 
the holders of Company Common Stock for six months after the Effective Time shall be delivered to Parent 
upon demand and any holders of Company Common Stock who have not theretofore complied with this ' 
Aracle H shall thereafter look only to Parent for the shares of Parent Common Stock, any cash in lieu of 
fractional shares of Parent Common Stock to which they are entitled pursuant to Section 2.2(e) and any 

Zlt 7 ? ? dl f lbUti0ns u with res P ect to Parent c °™ Stock to which they are entitled pursuant to 
Section 2.2(c), in each case, without any interest thereon. 

rJOL * t'f i% " Nei * er Pareat ™ r * e Company shall be liable to any holder of shares of Company 
SST , ? ^ ^ ° f PareDt 001111110,1 St0Ck (0r dividends or ^tributions with respect 
escheat oTsM^Uvv * * ^ pUrSUaDt t0 aband °° ed property, 

affidavit rttfZT* T 11 ^ ? rtifiCate Sha11 haVE b6en l0St ' Stolen 0r destr °y ed - u P° n °^g of an 
affidavit of that fact by the person claimmg such Certificate to be lost, stolen or destroyed and, if required bv 
Parent, die posting by such person of a bond, in such reasonable amount as Parent may direct, as mdemniry 
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against any claim that may be made against it with respect to such Certificate, the Exchange Agent will issue in 
exchange for such lost, stolen or destroyed Certificate the shares of Parent Common Stock, any cash in lieu of 
fractional shares of Parent Common Stock to which the holders thereof are entitled pursuant to Section 2.2(e) 
and any dividends or other distributions to which the holders thereof are entitled pursuant to Section 2.2(c), in 
each case, without any interest thereon. 

(i) Withholding. Parent or the Exchange Agent shall be entitled to deduct and withhold from the 
consideration otherwise payable pursuant to this Agreement to any holder of Company Common Stock such 
amounts as Parent or the Exchange Agent are required to deduct and withhold under the Code, or any provision 
of state, local or foreign tax law, with respect to the making of such payment To the extent that amounts are so 
withheld by Parent or the Exchange Agent, such withheld amounts shall be treated for all purposes of this 
Agreement as having been paid to the holder of Company Common Stock in respect of whom such deduction 
and withholding was made by Parent or the Exchange Agent 

SECTION 23. Stock Transfer Books. At the Effective* Time, the stock transfer books of the Company 
shall be closed and thereafter, there shall be no further registration of transfers of shares of Company Common 
Stock theretofore outstanding on the records of the Company. From and after the Effective Tune, the holders of 
certificates representing shares of Company Common Stock outstanding immediately prior to the Effective 
Time shall cease to have any rights with respect to such shares of Company Common Stock except as 
otherwise provided herein or by Law, On or after the Effective Time, any Certificates presented to the 
Exchange Agent or Parent for any reason shall be converted into the shares of Parent Common Stock, any cash 
in lieu of fractional shares of Parent Common Stock to which the holders thereof are entitled pursuant to 
Section 2.2(e) and any dividends or other distributions to which the holders thereof are entitled pursuant to 
Section 2.2(c). 

SECTION 2.4. Stock Options, Prior to the Effective Time, the Company and Parent shall take such 
action as may be necessary to cause each unexpired and unexercised option to purchase shares of Company 
Common Stock (each, a "Company Option*') under (1) the Company's Amended and Restated 1997 Long- 
Term Incentive Plan (the "1997 Plan"), a true and complete copy of which has heretofore been provided to 
Parent by the Company, and (2) the Company's 1999 Long-Term Incentive Plan (the "1999 Plan;' and 
together with the 1997 Plan, the "Company Stock Option Plans"), a true and complete copy of which has 
heretofore been provided to Parent by the Company, to be exercisable solely for such number of shares of 
Parent Common Stock as is equal to the number of shares of Company Common Stock that could have been 
purchased under such Company Option immediately prior to the Effective Time multiplied by the Exchange 
Ratio (rounded to the nearest whole number of shares of Parent Common Stock), at a price per share of Parent 
Common Stock equal to the per-share option exercise price specified in the Company Option divided by the 
Exchange Ratio (rounded down to the nearest whole cent). Such Company Option shall otherwise be subject to 
the same terms and conditions (including provisions regarding vesting and the acceleration thereof) as in effect 
at the Effective Time, including the date of grant At the Effective Time, (1) all references in the Company 
Stock Option Plans and in the related stock option agreements to the Company shall be deemed to refer to 
Parent and (2) Parent shall assume all of the Company's obligations with respect to Company Options as so 
amended. Promptly after the Effective Time, to the extent necessary to provide for registration of shares of 
Parent Common Stock subject to such Company Options, Parent shall file a registration [statement on Form S-8 
(or any successor form) with respect to such shares of Parent Common Stock and shall use its best efforts to 
maintain such registration statement (or any successor form), including the current status of any related 
prospectus or prospectuses, for so long as the Company Options remain outstanding. None of the Company 
Options are "incentive stock options" within the meaning of Section 422 of the Code, 

SECTION 2.5 Warrants. Effective as of the Effective Time, pursuant to the terms of the agreements 
(collectively, the "Warrant Agreements") governing the outstanding warrants to purchase shares of Company 
Common Stock (the "Warrants"), Parent shall assume all of the rights and obligations of the Company under 
all Warrant Agreements and the parties hereto shall each take such action as may be necessary so that upon 
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SIGNATURES 



Pursuant to the requirements of the Securities Act of 1933 , as amended, the registrant has duly caused this 
Pre-Effective Amendment No.. 2 to the Registration Statement to be signed on its behalf by the undersigned, 
duly authorized, in Schaumburg, Illinois, on November 29, 1999. 

Motorol a, Inc. 



By: 



. Isf Cajrl R Koenemann 



Carl F. Koenemann 
Executive Vice President and 
Chief Financial Officer 

Pursuant to the requirements of the Securities Act of 1933, as amended, this Pre-Effective Amendment 
No. 2 to the Registration Statement has been signed by the following persons in the capacities and on the dates 
indicated. 



Signature 



Christopher B. Garvin 
Is/ Carl E Koenemann 



Carl F, Koenemann 



Anthony M. Knapp 



Ronnie C Chan 



H, Laurance Fuller 



Robert -W. Galvin 



Title 

Chairman of the Board and Chief 
Executive Officer (Principal 
Executive Officer) 

Executive Vice President and 
Chief Financial Officer 
(Principal Financial Officer) 

Senior Vice President and 
Controller (Principal Accounting 
Officer) 

Director 



Director 



Director 



Director 



Date 

November 29, 1999 

November 29, 1999 

November 29, 1999 

November 29, 1999 
November 29, 1999 
November 29, 1999 
November 29, 1999 



Robert L. Growney 



n-s 



Signature 
* 

Anne P. Jones 
* 

Donald R. Jones 

Judy C. Lewent 
* 

Dn Walter E Massey 

Nicholas Negroponte 
* 

John E- Pepper, Jr. 
* 

Samuel C Scott HI 
* 

Gary L, Tooker 
* 

B. Kenneth West 

Dr. John A- White 

Is/ Carl E Koenemann 

Carl E Koenemann 
Attorney-in-fact 



Title 

Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 
Director 



Date 

November 29, 1999 
November 29, 1999 
November . 1999 
November 29, 1999 
November 29, 1999 
November 29, 1999 
November 29, 1999 
November 29, 1999 
November 29, 1999 
November 29, 1999 
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